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INTERSTATE COMMERCE COMMISSION 1CC Washington, D. C.
June 5, 1980

Mrs. Mildred Lee

Interstate Commerce Commission

Recordation Department, Room 2227

12th and Constitutional Avenue, N.W.

Washington, D.C. 20423 Qﬁ

Dear Mrs. Lee:

Please find enclosed a Lease Agreement in triplicate dated

May 14, 1980 by and between Rex Leasing, Inc., Lessor and
Swanton Cooperative Elevator, Lessee.

The lease is for five years for ten cars, car numbers RRRX 1289
to RRRX 1298 inclusive.

Would you please be kind enough to file and record one set
of the Lease Agreement and return the other two copies
showing the recording numbers and filing dates thereon.

For this purpose, we are enclosing a check to the order of the
ICC in the sum of $50.00.

Thanking you for your courtesy and cooperation, I am

Most cordially yours,

U

Mark A. Salitan
President

MAS:1lps
Encl.
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LEASE AGREEMENT

THIS LEASE AGREEMENT, made as of this 14thdayof -May . , 138Q between Rex Leasing; inc.,
& New Jersey corporation, 616 Palisade Ave., Englewood Clifis, New Jersey 07632, as principal and/of
epent for the parties to be named by amendment 1o the schedule sttached hereto in accordance with the
procedure referred to in paragraph 1(b) hereof (Rex Leasing, Inc. and such parties are herein collectively
referred to &8s "Rex,” except that, &8s to any particular Car referred to in any such amendment, only Rex
Leasing, Inc. and the party identified in such amendment as the owner /lessor of such Car are referred to as

*Rex"), as lessor, and -Swanton Cooperative Elevator ‘ ) ("Lessee"), aslessee.
RECITALS . @
Lessee desires to lease from Rex as lessor certain rafiroad cars, hereinatier specifically des:gnated
all upon the rentals, terms and conditions set forth in this lease. . CoRDATON N 4‘19“ ...... ’TI 0 1025
AGREEMENT JUN 121980 -9 50 AM
it is agreed: )

INTERSTATE COMMERGE COMMISSION
1. Lezse of Cars. (&) Rex hereby leases 1o Lesses and Lessee hereby leases from Rex

railroad cars of the number of units, model, type, construction and such other description (hereinatter
refered 1o es the "Cars”) sel forth in the schedule (the "Schedule™) atiached herelo and by this
reference made a part hereof.

‘Any party named in an amendment to the Schedule as & principal for whom Rex Leasing, Inc. is
acling as agent, and only such party, shall have the rights of iessor hereund=r and be obligated hereunder
for obligalions and liabilities of lessor hereunder arising, from and aHer the efeclive date of the amend-
ment to the Schedule so identifying such party, in resp=ct of the particular Car(s) identified in such
amendmen! as being owned by such party, and no party named on an amandment to the Schedule shall
be obligated hereunder to lezse 1o Lessee any Cars other than the parficular Cars identified in such
amendment s being owned by such party. The word “Schedule” es used herein includes the Schedule,
es execuled concurrenily herewith, and all amendments thereto, each of which, when signed by Rex
Leasing, Inc. and Lessee, shall be a part of this lsase.

: (b) Rex Leasing, Inc. may, from time fo time and withoul sesecte-or consent of Lessee, assign al]

ex shall | nghts and privileges, subject fo all duties appurienant thereto, in and 1o any one, some or all of the Cars to
any party or pariies for whom Rex Leasing, Inc. is acling as apenl'] Notwithstanding the above, the
Schedule may be amended by Rex Leasinp, Inc. alone from time to time, upon which such amendment
written shall be a part of this lezse, in order to identity or, as and when appropriate, reidentity (i) a principal for
notice of whom Rex Leasing, Inc. is so acting &s agent and who owns any Cars and (ii)‘the particular Cars owned
any assign- by such principal. Any amendment to the Schedule that may so be made by Rex Leasing, Inc. alone
shall be deemed 1o have been so made and fo have bacome efiective when a copy of such amendment
shall have been attached to an oripinal counterpant of this lease in tha possession of Rex Leasing, Inc.
L Rex Leasing, Inc. shall deliver a copy of each such amendment to Lessee, but such delivery shalinotbe a
contiition precedent to the effectiveness of such amendment. H Rex Leasing, Inc. delermines inits sole
discretion that any purchaser, foreclosing mortgagee, donee or other transieree of any Car owned by an
owner/lessor hereunder is nol capable of perdorming the dulies and obligalions of a lessor hereunder in

" accordance with the termns hereof, then Rex Lezsing, Inc. may require the transfer to it of all nght, titte and
inlerest under this lease of such purchaser, foreclosing morigagee, donee o transferree; without
recourse, withdraw the Cars of such person from this lezse; and substitute hereundar Replaoeme}n Cars.

ive :Lessee
prior

ment here-.
ander.

(c) Htis the infent of the parlies hereto that Rex Lezsing, Inc., or its principal or principals or their
gssignees, shall et all times be and remain the lessor of their respective Cars. Lessee shall not teke any
action or file any document which is inconsisten] with this inten!, and Lessee will take such aclion and
execuie such documents es may be necessary o accomplish this intent. .

—_1—




-

2. Delivery of Cars. Rex shall deliver the Cars as promptly as is reasonably possible. Rex's
obligations with respect to delivery of all or any of the Cars are hereby made expressly subject to, and
Rex shall not be responsible for, failure 1o deliver or delays in delivering Cars due to labor difficulties, fire,
delays, defaults and/or other failure to perform, whether or not legally exeused, by camiers, material
suppliers or Car manufacturers, acts of God, governmenta! acts, regulations and restrictions or any other
causes, casualties or contingencies beyond Rex"s control. " Initial delivery shall be at the point specified
in the Schedule. From and after acceplance of a Car, Lessee shall be liable for, and shall pay or
reimburse Rex for the payment of all costs, charges and expenses of any kind whatsoever on account of
or relating to switching, demurrage, detention, storage, tfransportation or movement of a Car, including
specifically, but not exclusively, freight and switching charges for movement at any time and from hme to
time to and from repair shops, storage or terminal facilities.

3. _Condition of Cars —Approval. All Cars delivered hereunder shall be in satisfactory condition
for movement in the nommal interchange of rail traffic and shall otherwise comply with the description and
specifications contained in the Schedule; but Lessee shall be solely responsible for determining that Cars
are in proper condition for loading and shipment. Prior to and not after the time of delivery to Rex by the
manufacturer thereof (of which event Rex will give Lessee at least five days’ notice) of any new Car not
previously leased to a lessee, Lessee may have its authorized representative inspect such Car at the
manufacturing plant and approve or reject it as to condition. * Prior to the time of delivery to Lessee of any
other Car (of which event Rex will give Lessee at least five days’ notice), Lessee may have its
authorized representative inspect such Car at the point specified in the notice and approve or reject it as
to condition. From and after the date of such inspection and approval any Car so inspected and
approved and, from and after the time of delivery to Rex by the manufacturer in the case of any hew Car

- and from and after the time of delivery o Lessee in the case of any other Car, any Car which Lessee does

not inspect by the applicable time specified above shall be conclusively deemed to be approved for all
purposes and to meet all requirements of this lease. At Rex's request, Lessee shall, to evidence such
approval, deliver to Rex an executed Cerlificate of Approval in the form of exhibit A with respect to all

approved Cars.

4. Use and Possession. Throughout the continuance of this lease so long as Lessee is not in
default hereunder, Lessee shall be entitled to possession of each Car from the date the lease becomes

" effective as to such Car and shall use such Car on its own property or lines or in the usual interchange of

traffic; provided, however, that Lessee agrees that each Car shall at all times be used (a) in conformity

with Interchange Rules; (b) in compliance with the terms and provisions of this lease; (c) in a careful

and prudent manner, solely in the use, service and manner for which it was designed; and (d) only within
the continental fimits of the United States of America or in temporary or incidental use in Canada and, in
any event, only in a manner which will not cause the owner/lessor of such Car to lose the Federal

investment tax credit to be claimed by such owner/ lessor in respect of such Car. Lessee shall not alter

the physnca! structure of any Car.

5. Term. Thislease shall be effective as to any Car accepted by Lessee on the date of delivery to
Lessee of such Car pursuant to Paragraph 2 hereof and the lease term for all Cars leased hereunder shall
end a number of years after the Last Date of Delivery equal to the lease term specified in the Schedule,
unless sooner terminated in accordance with the provisions of this lease or unless extended pursuant to
the terms of Paragraph 11; provided, however, that in no event shall the period during which any Car is
subject to this lease equal or exceed six years. A Car shall be conclusively deemed to have been
delivered upon tender of delivery of such Car, at the initial F.O.T. delivery point speCIﬁed in the Schedule,
to Lessee or the freight agen! at such dehvery point. ‘

6. Rental. (a) Per Car. Dunng the term of this lease, Lessee shall pay 1o Rex for each Car,
commencing on the date of dehvery and acceptance thereof, the monthly rental specified in the

Schedule. .

(b) Adjustment. Within .a reasonable period of time after the end of each calendar year during the
term hereof, and upon termination of the lease, Rex shall, to the extent such information is available to it,
determine the total number of miles that each Car traveled during such calender year or portion thereof,
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. ‘ whether loaded or empty. M it is delermined that any Car traveled over aéees miles during 'su .
calendar year or pro rata portion thereof for.a period of less than 12 full calendar months, Lessee, upon

written notice by Rex, shall pay to Rex within fiteen (15) days of such notice as additional rental for

such Car for such calendar year or portion thereof an amount equal to $0.02 per mile multiplied by the

number of miles, whether loaded or empty, in excess of &9 or a pro rata portion thereof for a period

of less than 12 full calendar months. #8000 /y
' =

R .
(c) Mileage Credits. If the Cars bear Rex’s reporting marks an n{:mbers, any time and mileage
: payments paid or allowed by railroads on the Cars shall be the property of Rex but, insofar as applicable
on a monthly [aws and regulations permit, Rex shall[credit time and mileape payments actually received by it during an
basis %munting Period (less taxes, other than income taxes, due or to become due on account thereof)
against rental then or thereafier due under this lease during such Accounting Period; provided, however,
that in no event shall the aggregate time and mileage payments credited exceed the total rental payable
by Lessee during such Accounting Period, any such excess to be the sole property of Rex. Lessee
agrees fo monitor and record and to maintain complete and accurate records with respect to and to
report to Rex all transactions relating to the Cars and all movements of the Cars, giving the dare,
destination, routing of and, to the exten! such information is available to it, mileage traveled by the Cars
together with all information relating thereto which Lessee may receive from railroads or from other
sources; 1o deliver to Rex not later than the tenth day of each month copies of all bills of lading, covering
shipment in the Cars, for the preceding month; and to aliow Rex to inspact Lessee's records (including
copies of relevant bills of lading) in respect thereto. Upon nolice from any railroad, whether received
prior to or after termination of this lease, Lessee agrees to pay Rex all sums due on account of all excess
empty mileage incurred on Cars during the term of this lease a8t the rate established by the applicable
 railroad tariff, :

7. Payment. Lesses shall make payment of all sums due hereunder to Rex in immediately
"available funds at the address provided in Paragraph 21 hereof, or such other place as Rex may direct.
Rental payments shal: be made monthly in advance on or before {he 1st day of each calendar month for
which such rental is due, except that the first full calendar month’s payment shall, in addition, include
rental in arrears on a prorated basis covering any prior period of less than one calendar month.

8. Title. Lesses shall not by reason of this lease or any action taken hereunder acquire or have
any right or title in the Cars except the rights herein expressly granted to it as Lessea,

9. ARepairs. (8) Rex. Exceptas may otherwise be provided in this Paragraph 9(a) and (b),

zl_-“lj_y_]—'_'j Rex shall ba responsible for all Repair Work. Lessee shall promptly notify Rex of the need for any Repair
- Work of which it has knowledge. Rex shall have no responsibility hereunder until and unless informed of
the the nead for Repair Work. ‘Rex may require Lessee to delivedCars {0 suchrplace-srploses-as-Rex
rearest designatestfor all Repair Work, and Rex may terminate this lease with respect to any Car as to which it
Pex— deems Repair Work to be unsuitable or uneconomical.
Zppr 9V€d __ (b) Lessee. Except where & railroad or railroads have timely discharged full responsibility there-
repair WLessee shall be responsible for and shall pay all costs and expenses of all Repair Work or other work
roint or materials (i) required by reason of damage or other condition caused by Lessee or anyone other than
Rex, whether by negligence or otherwise; (ii) required by reason of damage or other condition causad

by loading, unloading or use other than as permitied herein; (iii) necessary in order to repair, replace or
T except where| maintain interior lading aquipment, special interiors and linings and removable parts in good, safe
Fex has a operafing condition; (iv) required by reason of loss or damage resulting from any commodity or other
‘arranty OX ' | material loaded in of on any Car; or {v) required by Interchange Rules adopted or promulgated afier the
~her con- date hereof. Equipment installed on any Car by Lessee shall be the property of the owner /lessor of such
tractual )| -Car and any such equipment shall not constitule the payment of rental by the Lessee to the owner /lessor

;.:aim againsy of such Car and shall not reduce the obligations of Lessee to pay rentals required hereunder to be paid.
ke manu-
facturer of } 10. Substitution of Cars. Rex may, at any time and from fime to time, replace any Withdrawn

a Car - | Cars or Casualty Cars with Replacement Cars and such Replacement Cars shall be deemed to be subjact
' to all terms and condilions of this lease as if the same had been originally delivered o Lessee at the tme
and in the place of Cars for which they are substituled. The parlies shall execute amendmeqts to this
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notice as een given
to Rex of the need for such
Repair Work or.other work

lease and such other or further documents s may be required by either party hereto to evidence the
- withdrawal from and termination of this lease with respect to Withdrawn or Casualty Cars, or to include
any Replacement Cars within the terms and provisions of this lease and of any other document under

seventh which Rex has essigned its rights hereunder, as permitted in Paragraph 19 hereof.

—-—————' 11. Abatement of Rent. Rental payments on any Car out of service for Repair Work or other work
or the . ~ which is Rex's responsibility under Paragraph 9 hereofyshall abate from thelftth day atter.
responsi-—. smived-atany-fepairshop-forserviee-until such Car or a Replacement Car is delivered to Lessee, to
~bility of railroad for the account of Lessee, or is otherwise ready to be retumed to service. H rental is abated,
a rai ]..r 0ad  then, if Rex so elects and notwithstanding anything contained in Paragraph 5 to the contrary, the original
handling term of this lease shall be extended for & period of time determined by dividing the sum of the number of
such Car days per Car with respect to which rental was so abated by the number of Cars subject to the Schedule

~———J on what would otherwise have been the last day of the original term hereof; provided, however, thatinno

event shall the period during which any Car is subject to this lease equal or exceed six years. Lessee’s
obligation to pay rent hereunder shall remain in efiect imespective of whether all necessary consents to
the use of the Cars by cariers or other approvals now or hereafter required by tariff, interchange Rules or
other applicable laws or regulations are obtained or are cancelled or revoked.

12. Taxes. Rex shall be liable for and pay all Federal, State or other governmental property
taxes assessed or levied against the Cars except that Lesses shall be liable for and pay such taxes when
the Cars bear reporting marks and numbers other than Rex's. Lesse= shall be liable at all fimes for and
shall pay or reimburse Rex for payment of (i) all Federal, State, local and foreign sales or use taxes
imposed upon or in connection with the Cars, this lease, or the manufacture, acquisition, or use of the
Cars for or under this lezse, (i) all taxes, duties or imposts assessed o7 levied on the Cars or this lease  ——
by a foreign country and/or any governmental subdivision thereof and (iii) all taxes or govemnmental
charges assessed of levied upon its interest as Lessee of Cars.

13. Liens. Lessee shall kesp the Cars fres from any and all encumbrances or liens in favor of

anyone claiming by, through or under Lesse2 which may be a cloud upon or otherwise afiect Rex's fitle,

" incluging, but not limited to liens or encumbrances which arise out of any suit involving Lessee, or any act

-or omission of Lessee or Lessee’s failure 1o comply with the provisions of this Iease and Lessee shall
promptly discharge any such lien, encumbrance or legal process.

14. Indemnities — Patent Covenants, lLessee agre=s to indemnity Rex and hold it harmless from
any loss, expense or liability which Rex may sufier or incur from any charge, daim, proceeding, suit or
other event which in any manner or from any ceuse arises in conneclion with the use, possassion of
operation of a Car while subject to this lease, excepting only any such loss, expense or liability which
arises solely from Rex’s nagligence. Rex agre=s {o indemnify Lessee and save it harmless against any
charge, loss, claim, suit, expehse or liability anising out of or on account of the incorporation at the special
request of Rex, upon delivery of a Car or upon the making of repairs thereto, of any invention so as o
infringe any patent, except if such invention was incorporated by reason of Lessee's specifications. The
indemnities and assumpfions of liability herein contained shall survive the termination of this lease. Each
party shall, upon leaming of same, give the other prompt notice of any daim or hab:hty hereby indamni-
fied against. .

1 5. Lettering —Inventory. At Rex’s election all Cars may be marked to indicate the rights of Rex
or an assignee, morigagee, trustee, pledgee or security holder of Rex’s or a lessor {o Rex and may bear
the following inscription: “Rex Leasing, Inc. as manager for owner/lessor. Title to this Car subject to
documents recorded with the Interstate Commerce Commission.” Except for renewal and maintenance

_of the aforesaid lefiering or letiering indicaling that the Car is leased to the Lessae or to a sublessez in
accorcéance with demurage tarifs, no leltering or marking shall be placed upon any of the Cars by
‘Lessee and Lessee will not remove or change the reporting marks and numbers indicated on the
Schedule except upon the writien direction or consent of Rex. Rex may al its own cost and expense
inspect the Cars from time to time wherever they may be, and Lessee shall, upon request of Rex but not
more than once every year._fumish to Rex its certified inventory of all Cars then covered by this lease.

—




16. Loss, Theft or Destruction of Cars. lf any Car is los!, stolen, destroyed or damaged beyond
economic repair, Lessee shall, within five days of its knowledge thereof, by written notice, fully advise
Rex of such occurrence. Except where Rex shall have received payment in full for such Casualty Car
from a handling railroad or other party under and pursuant to Interchange Rules, Lessee shall, within 5
days afler demand by Rex, promptly make payment to Rex in the same amount as is prescribed in the -
Interchange Rules for the loss of such Car. This lease shall terminate with respect to a Casualty Car on
the date Rex shall receive notice of a casualty occurrence with respect thereto, and thereafter Lessee
shall have no further Fability to Rex hereunder with respect thereto excepting accrued rent and liabilities
grising or existing under Paragraphs 6, 12, 13, and 14 hereof and this Paragraph 16. Rex shall not be
liable to Lessee for any consequential damages, costs or losses which result from the loss of the use of a
Car for any reason, or for loss of or damage to any commodities loaded or shipped in the Cars regardless

of the cause of such loss or damage.

17. Retumn of Cars. Upon the expiration or termination of this lease with respect to any Car
(other than pursuant to Paragraph 16 hereol), Lessee shall at its sole cost and expense forthwith
surrender possession of such Car to Rex by delivering same to Rex at such repair shop, storage or
terminal facility as Rex may designate by notice to Lessee. Each Car so surendered shall be in the
same or as good condition, order and repair as.when delivered to Lessee, wear and tear from ordinary
vse and the passage of lime excepted, shall be in need of no repairs for which Lessee is liable under
Paragraph 9, and shall be free from all accumulations or deposits from commodities transported in or on
the Cars while in the service of Lessee. I any of the Cars does not bear Rex's reporting marks and
numbers, Lessee shall at its expense place on any or sll of the Cars such reporting marks and numbers
as Rex shall designate in writing to Lessee prior to the end of the lease term. Until the delivery of
possession to Rex pursuant to this Paragraph 17, Lessee shall continue to be liable for and shall pay
rental at the rate being paid immediately prior to termination or expiration, and Lessee shall in addition
make all other payments and keep all obligations and undertakings required of Lessee under any and all
provisions of this lease as though such termination or expiration had not occurred. If Lessee is a
railroad, Lessee agrees to provide storage, upon the request of Rex, without charge for any or all of the
Cars for a period of 90 days from the date of expiration or termination of this lease. Nothing in this
Paragraph 17 shall give Lessee the right to retain possession of any Car after expiration or termination of

this lease with respect to such Car.

18. Default. If Lessee shall fail to make any payment required hereunder within 20 days after
same shall have become due or shall default or fail for a period of 20 days in the due observance or
performance of any covenant, condition or agreement required to be observed or performed on its part
hereunder, or if a proceeding shall have been commenced by or agains! Lessee under any bankruptcy
laws, Federal or State, or for the appointment of a receiver, assignee or trustee of Lessee or its property,
or if Lessee shall make a general assignment for the benefit of creditors,-then and in any of said events

Rex may at its election:

(a) temminate this lease by writien notice to such effect, and retake the Cars and thereatier recover
as liquidated damages, for loss of a bargain and not as a penalty, any and all damages sustained by
reason of Lessee’s default in additon to all rental unpaid as of said date; or .

(b) without terminating the lease, repossess the Cars, and relet the same or any part thereof to
others upon such rental and other terms as it may see fit. The proceeds of any such reletting shall first be
applied 1o the expenses (including reasonable attomeys’ fees) of retaking and reletting of the Cars and
_ delivery to the new lessee and then to the payment of rental due under this lease. Lessee shall pay to

Rex the excess, if any, of the sum of the rental due under this lease and the expenses of retaking and
reletting the Cars and delivery to the new lessee over the proceeds of any such reletting as such excess
shall accrue. Rex shall not be obligated to accept any lessee offered by Lessee, or fo do any act or
exercise any diligence whatsoever in the procuring of another lessee to mitigate the damages of Lessee
or otherwise. The election by Rex to relet the Cars and the acceplance of a new lessee shall not operate
fo release Lessee from liability for any existing or future default in any other covenant or promise herein
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contained. The obligation to pay such excess or any sum or sums due and unpaid or any damages
sufiered by reason of Lessee's defauh hereunder shall survive the fermination of the lease and the
retaking of the Cars.

The remedies provided in this Paragraph 18 in favor of Rex shall not be deemed exclusive but shall,
where not by rule of law inconsistent with each other, be cumulative and may be availed of singly, in
combination, or all together and in any order, and shall be in addition 1o all other remedies in Rex's favor

exushng at law or in equrty mewmawnamﬁmm

19. Sublease and Assignment. The right to assign this lease by either party and the Lessee’ s
right to sublease shall exist only as tollows:

(a) Lessee shallhave noright to assign or sublease or lend any of the Cars without the prior written
consent of Rex, which consent Rex shall not unreasonably withhold; provided, however, that Lessee
shall have the right to sublease any of the Cars for single trips within the continental limits of the United
States to its cusiomers or suppliers where (i) the sole purpose of such sublezase is o obtain exemnption
from demurrage on the subleased Cars and (ii) such sublease do=s not cause the owner/lessor of such
Car to lose the Federal investment tax credit on such Car. Any such sublezse shall be upon terms which
are in compliance with all applicable interchange Rules, tariffs, regulalions and laws and in compliance
with and expressly subject to all terms and conditions of this lezse;

(b) al nghts of Rex hereunder may be essigned, pledged, morigaged, transferred or otherwise
disposed of, either in whole or in part, without nofice to or consent of Lessee. This lease and Lessee’s
righis hereunder are and shall be subject and subordinate 1o any lezse to Rax, chatiel moricage, security
‘agre=ment or equipment trust or other security instrument covaring the Cars heretofore or hereaffer
created by Rex provided only that, so long as Lessee is not in dafault under the lezse, Lessee shallbe
entitied o the peaceful and quiet pcssession of the Cars, I Rex shall have given writien notice to Lessee
stating the identity and post ofice address of any essignaz entitled fo receive future rentals and any other
‘sums payable by Lessee hereunder, Lessee shall thereafter make such payments to the designated

. assignes,

The making of an assignment or sublease by Lessee or an assignment by Rex, other than an
assignment pursuant o Paragraph 1 hereof, shall not serve to relieve such party of any liability or
undertaking hereunder nor to impose any fliability or undertaking hereunder upon any such essignee or
sublessee except &s otherwise provided herein or unless expressly assumed in writing by such subles-
see Or assignee, :

20. Opinion of Counsel. Upon the request of Rex or its assignee, Lessee will deliver to Rex an

opinion of counsel for Lessee, addressed to Rex or its assignee in form and substance sahsfactory to
counsel for Rex or its essignee, which opinion shall be to the efiect that:

(a) Lessee is a corporation duly organized and validly exisling in good standing under the laws of
the state of its incorporation, and has corporate power and has taken all coporate action necessary to
enter into this lease and carry out its obligations hereunder or, if Lessee is not a corporation, such
analogous opinion as 1o Lessee s legal existence, power and authorily and other matters as Rex may

request

(b) this lease has been duly authorized, execuled and delivered on bshalf of Lessee and consti-

tutes the legal, valid and binding obligation of Lessee, enforceable against Lessee in aca:rdance with is
tenmns; ) .

{c) the Cars which are then subject to the lease are leased by Lesse2 under and subject to the
provisions of this lease prior to any [i Ten charge or.encumbrance in favor of anyone claiming by, through
or under Lessee; and
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(d) no governmental, administrative or judicial authorization, permission, consent, or approval or
recording is necessary on the part of Lessee in connection with this lease or any action conlemplated on

its part hereunder.

L 21. Notice. Any notice required or permmed to be given pur5uant to.the terms of this lease shall
be properly given when made in writing, deposited i in the United States mail, registered or certified,

postage prepa»d addressed to

Rexat: P.O. Box 968
Englewood Cliffs, New Jersey 07632

or at such other addresses as Rex may from time to time designate by such notice in writing and to
Lessee at the address first above written or any such other address as Lessee may from time to time

designate by notice in writing.

22. Warmranty. REX MAKES NO WARRANTY OR REPRESENTATION OF ANY KIND, EITHER
EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER, INCLUDING SPECIFICALLY BUT NOT
EXCLUSIVELY MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR THE DESIGN,
WORKMANSHIP, CONDITION OR QUALITY OF CARS (OR PARTS THEREOF) WHICH HAVE BEEN
APPROVED BY LESSEE HEREUNDER; and Rex shall have no liability hereunder for damages of any
kind, including specifically but not exclusively, special, indirect, incidental, or consequential damages, on
account of any matter which might otherwise constitute a breach of warranty or representation. Lessee
represents that all of the matters set forth in Paragraphs 20(a), (b), (c) and (d) shallbe and are true .
and correct at all times that any Car is subject to this lease. :

23. Goveming Law — Writing. The terms of this lease and all rights and obligations hereunder
" shall be govermned by the laws of the State of New Jersey. The terms of this lease and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or temmnination is sought.

24, Counterparts. This lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, and such counterparts together shall oonsmute but one and
the same contract, which may be evidenced by any such signed oounlerpart

25. Severability — Waiver. f any term or provision of this lease or the application thereof to any
persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this lease or
the application of such term or provision to persons or.circumstances other than those as to which it is -
invalid or unenforceable shall not be affected thereby, and each provision of this lease shall be valid and
be enforced to the fullest extent permitted by law. Failure of Rex to exercise any rights hereunder shall
not constitute a waiver of any such right upon the continuation or recurrence of the situation or contin-
gency giving rise to such right. ‘

26. Terminology. In construing any language contained in this lease, no reference shall be made
and no significance given to paragraph titles, such titles being used only for convenience of reference. -
Where the context so pemmits, the singular shall include the plural and vice versa. : |

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder, whether
during the period within which a default may be cured or for a longer period, and whether or not deemed a
default or violation of this lease, shall result in the obligation on the part of the Lessee to pay &also an
amount equal to eighteen percent per annum (or if such rate may not lawfully be charged, then the
highest rate which may lawfully be charged) of such overdue sum for the period of time from one week
after the due date until such overdue sum is paid.

28. Definitions. For all purposes of this lease the following terms shall have the following
meaning: .
(a) ‘interchange Rules® —all codes, rules, interpretations, laws or orders goveming hire, t;se.

condition, repair and all other matters pertaining to the interchange of freight traffic reasonably inter-
preted as being applicable to the Cars, adopted and in efifect from lime to time by the Association of
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American Railroads and any other organization, association, agency, or governmental authority, includ-
ing the Interstate Commerce Commission and the Uniled States Department of Transportation, which
may from time to time be responsrble for or have authorrty to impose such oodes rules, interpretations,

laws or orders, , : .
(b) “Last Dete of Delivery'-—the date of delivery c_>f the last Car delivered hereunder.

{c) "Accounting Period™ — each consecutive period of 12 months commencing with the date hereof
and any period of less than 12 months beginning on an anniversary date of the date hereof and ending on

the date this lease expires or terminates.

(d) “Repair Work™ — all repairs, maintenance, modifications, additions or replacements required to
keep and maintain the Cars in good working order and repair in accordance with all Interchange Rules
applicable to the Cars, and all preventive maintenance required in Rex s judgment to keep and maintain

. the Cars in good working order and repair.

(e) "Withdrawn Cars”— Cars (i) as to which this lease has been terminated by Rex because
deemed by Rex to be unsuitable or uneconomical for Repair Work or (ii) which have been withdrawn
from this lease pursuant to Paragraph 1(b) hereof.

(f) “Casualty Cars™—Cars which are lost, stolen destroyed and damaged beyond economic
repair. .

(g) “Replacement Cars”-—Cars of substantially similar descripﬁon and specification to that set
forth in the schedule which are substituted for Withdrawn or Casualty Cars.

29. Benefit. Except as otherwise provided herein, the covenants, conditions and agreements
contained in this lease shall bind and inure 1o the benefit of the parties and (to the extent permitted in
Paragraph 19 hereof) their successors and assigns. Without limiting the generality of the foregoing, the ~
indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit of any
assignee of Rex and, if such assignee is a trustee or secured party under an indenture under which
evidence of indebtedness has been issued in connection with the financing of the Cars, then also to the
benefit of any holder of such evidence of indebtedness. -

30. Recording. Upon request by Rex, Lessee shall join in the execution of a memorandum or
short form of this lease for use in recordation with the Interstate Commerce Commission or such other
recordation as Rex deems appropriate. Said memorandum or short form of lease shall describe the
parties, the Cars being leased and the term of this lease including any options to extend and shall
incorporate the lease by reference.

31. Entire Agreement. This lease constitutes the entire agreement of the parties hereto with
respect to the subject matter hereof and supersedes all prior understandings and agreements of such
parties.

32. Arbitration. Any dispute arising hereunder shall be settled by arbitration in New York City

before a single arbitrator according to the then-obtaining rules of the American Arbitration Association
and a judgment on the arbitrator's award may be entered in any court having jurisdiction thereof.



IN WITNESS WHEREOF, Rex and Lessee have duly executed this lease as of the day .and year first

above written, :
T : REX LEASING, INC. .

’

[CORPORATE SEAL]} -
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EXHIBIT A

Exhibit A to lease dated ... May 14 49 80, by and between Rex Leasing, Inc., as agent and/or -
principal, and ...... Swan tonCooperatlveElevator ........................................... ("Lessee”) -

. CERTIFICATE OF APPROVAL

19

Rex Leasing, Inc.
_P.O. Box 968
Eng!ewood Cliffs, New Jersey 07632

- Gentlemen : -

. The undersngned being a duly authorized representative of Lessee, hereby approves
Ten (10 ) Cars bearing numbers as follows:

- ' ’ \

RRRX 1289 - to RRRX 1298 = inclusive

for the Lessee pursuant to the lease and certifies that each of said Cars conforms to, and fully complies with,
the terms of said lease and is in condition satisfactory to Lessee. If Lessee is a railroad, Lessee hereby
certifies that it is an interstate carrier by rail and that the Cars are intended for actual use and movement in
interstate commerce.

LESSEE
Swanton Cooperative Elevator

— 10—
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SCHEDULE

Schedule,consisting of one page, dated “May 14 . , 1980 to lease dated May 14 . 188Q by and
between Rex Leasing, Inc., as agent and/or principal, and . Swanton Cooperative Elevator | -

o MadleiC Dafes—

REX LEASING, INC. -

_(“Lessee™)
TYPE AND DESCRIPTION OF CAR: ~ New 100 ‘ton 4650 cubic foot covered
hopper cars equipped with trough type hatch and gravity outlets.
NUMBER OF CARS: “Ten (10)
INTERIOR EQUIPMENT: None = -
SPECIAL LININGS: None
PERMITTED LADING USE: - . Non—-corrosive commodities’
REPORTING MARKS AND NUMBERS: RRRX _ 1289 o 1298 inclusive
SPECIFICATIONS DESIGNATED BY LESSEE:  None
INITIAL F.O.T. DELIVERY POINT: Massena, New York
LEASE TERM: . Sixty .(60) months .
MONTHLY RENTAL: See rider 1.
SPECIAL TERMS: None
LESSEE A
...Swanton Cooperative Elevator..............




E RIDER 1’

Rider consisting of one page attached to and made part of the Schedule dated May 14, 1980 to
lease dated May 14, 1380 . by and between Rex Leasing, Inc., as agent and/or principal (*Rex"), and
Swanton Cooperaﬁi B ator. (“Lessee™). .
. The monthly per Car rental provided on the Schedule shall, as to each Car delivered by the manufadurer
thereol to Rex prior to December 1, 1980, be the sum of (a) a Base Rental equalto $ 427.19 and (b)
Additional Rental equal toZ /% of the Car Cost Increase applicable to such Car, determined as provided
" - below. For all periods prior o Rex's delivery 1o Lessee of nofice of the amount of the Car Cost Increase
applicable 1o a Car, Lessee shall pay a monthly rental for such Car equal to the Base Rental specified above
- although Additional Rental shall begin to accrue from the effective date of the lease with respect to such Car.

- As promptly as reasonably possible after completion of the manufacture of the Car, Rex will notify Lessee of
the Car Cosl Increase and the Additional Rental applicable to such Car as well as any amounts owed to Rex
representing accrued but unpaid Additional Rental payable with respect to such Car. Lessee shall make
payment of any Additional Rental so due with the next monthly rental payment due under the lease.

_ The Car Cost Increase applicable to any Car delivered by the manufacturer thereof to Rex prior to
December 1, 1980 shall be the sum of (1) 0.859 times the difference between the final manufacturer's
invoice price for such Car expressed in Canadian dollars and Canadian $44,000, such amount representing
the U.S. dollar equivalent for Cars delivered by the manufacturer thereof to Rex prior to December 1, 1980 of
escalations and/or reductions in the purchase price of such Car provided for in the purchase agreement
between Rex and the manufacturer thereof, (2) 0.859 times the freight cost to deliver such Car from the
manufacturer’s plant to the initial F.O.T. delivery point specified in the Schedule, (3) the actual amount of
duties and imposts, if any, assessed or levied by the U.S. Government on the importation of the Carinto the
United States and (4) 1% of the amount specified in clause (1) above.

All Cars proposed to be subjected to this lease are scheduled under the applicable purchase contract
with the manufacturer to be delivered on or prior to November 30, 1980. Should any Car be delivered after
November 30, 1980, the Base Rental for such Car shall be greater or smaller than the Base Rental of
$ 427.1%rovided above by an amount equalto /. /.. % of the product of (a) the difference between (i) the
exchange rate (U.S. dollars per Canadian dollar) available to Rex (whether on the spot market or under
forward contracts to which Rex is a party) at the time of payment for such Car by or through Rex (the
Available Exchange Rate) and (ii) 0.853 and (b) Canadian $44,000; and the Additional Rental shall be
/,/ % of the Car Cost Increase applicable to such Car, determined as provided in the preceding paragraph,
excep! that the Available Exchange Rate shall be used in place of 0.859 in clauses (1) and (2) of the

lmmecf ately preceding paragraph.

Lessee hereby acknowledges that there does not ex:st in ns favor a manufacturer’'s warranty wnth

. respect to the Cars and further renounces and waives any and all rights and recourses which it has or may
have against Marine Industrie Limitée; Sorel, Quebec, Canada, and/or its-subsidiaries -and /orits affiliates,
arising out of the manufacture of the Cars, including but without limiting the generality of the foregomg, design,

workmanship and matena!

" LESSEE

......................................................................

Byﬂ e TC Heks—

President

REX LEASING, INC.

] N %&(

.....................................................................

President

Form 121,779 m
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~ STATE OF

STATE OF NEW JERSEY
COUNTY OF BERGEN

Onfthi 0? j day.of ﬁ) j 19/ Jbefore me personally appeared .

W —, 1o personall known, being by me duly swom, says that he is --

Pre dent of Rex Leasmg, inc., and 2: /Z/% to me personally known to be

= Secretary of said oorporatnon that the seal affixed to the foregoing instrument is -

the oorporate seal of said corporation, that said instrument was signed and sealed on behalf of said

corporation by authority of its board of directors, and they acknowledged that the execuhon of the foregoing
instrument was the free act and deed of said wrporahon . , .

...................................................................

- oo ' T NOTARY PUBLIC OF NEW JERSEY
. : - .My Commission Explres Ma/v 4, 1982

COUNTY OF

Onthis o ok day of ~ ) ’ ' before me personally appeared Ml%/éw/

to fe persona"y kno n, whocbeing by me duly swom, says that he i is
Pres:dent of W %"“
and / .

tome personally known to be the
seal affixed to the foregoing instrument is the corporate seal of sa:d corporation, that said instrument was

signed and sealed on behalf of said corporation by authority of its board of directors, and they acknowledged

 that the execution of the foregoing instrument was the free act and deed of said corporation.

A mm NOTARY ~Stste of Nobrasks
< . CHUCK LEFFLER. |
=2 "‘“‘“ MYComm Exp. Oct. 10, 1883

— 13—

Sec:etary of said corporation, thatthe | _



